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COUNTY  OF  TARRANT 


§ 


NO  SURFACE  USE  OIL  AND  GAS  LEASE 


This  NO  SURFACE  USE  OIL  AND  GAS  LEASE  ("Lease")  is  made  as  of  the  27th  day  of  March,  2008  (the 
"Effective  Date")  by  and  between  William  D.  Atkinson  and  wife  Ruth  Ann  Atkinson  a/k/a  Ruth  A.  Atkinson 
("Lessor,"  whether  one  or  more),  whose  address  is  105  Wingren  Ln.,  Arlington,  TX,  76014,  and  Paloma  Barnett 
LLC,  ("Lessee,"  whether  one  or  more),  whose  address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002  Lessor 
and  Lessee  are  sometimes  collectively  referred  to  in  this  Lease  as  the  "Parties." 


1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit: 


0.210  acres  of  land,  more  or  less,  also  being  known  as  Block  7,  Lot  3,  Spring  Meadows  Addition,  an  Addition  to  the  City  of 
Arlington,  Tarrant  County,  Texas,  out  of  the  A.  Robinson  Survey,  Abstract  Number  1301,  Tarrant  County,  Texas,  and 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Potion  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 
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SSSTS^^  bear  any  part  of  the  costs  of 

delivery,  transportation,  ^ul^r^S^^  ta^n?J^„0^lnfl  deh^3b0n'  compression,  separation, 
any  plant  or  other  facility  or  »>^ZS^SSS^^^^^  ITT^i^0"  0r  Relation  of 
pooled  therewith.  In  no  event  shall  uZnl^  Bo  Z^^L  9    P  °dU°fd  from  the  leased  Premises  or  lands 

52  in^f 6>  °r  k638^  8  °perat0r'  Wi"  at  a"  times  hold  "»  Proceeds  in  trust  for  Fhe  benefit  of  Lesso  NotoithSandina 

Z^SSS^^  bH8i,ne8S  Mu?  °f  3  pUrChaser  of  production  from  Said  £XS  pipX ^  company 
tfrS?  fh  d  ^  Less6e,wl"  remain  "able  for  payment  to  Lessor  for,  and  agrees  to  pay  Lessor 

all  royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  terminate  the  Lease  fo 
failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exceed sixty  (60) days 

prfduPceddUfram  anv  omer  ^l£°f  fn"""       1°"  ^  iS  in°'uded  tnerewitn  sha"  not  be  commingled  with  gas 
any  other  lands  prior  to  the  point  where  the  gas  produced  from  this  Lease  passes  through  the  meter 
wh,ch  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production 

fandTSSJith? iUi?  *?  Prima?  terT  °r  any  time  thereafter  one  or  more  wells  °n  tne  'eased  premises  or 
such  S  or  «  till    *  Pa?e,  °f  Pr°dUT9  °"  °r  9as  or  0,her  ^bstances  covered  hereby  in  paying  quantities  but 
n^Lh!      ^  ar6  e  ther  snut-|n  or  Production  therefrom  is  not  being  sold  by  Lessee/such  weM  or  wells  shal 
neveitteless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease  A  well  that  ha« 
been  dr,  led  but  not  traced  shall  be  deemed  incapable  of  producing  in  paying  quantities  If  to i  perfod 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  no?  being  sow  by  Lesfee then  Lesse^shal 

d'av  oeriod"  Z^lTl"™  ST*  ($2^'00)  -P6r  aCre  th6n  b*  ,his  Lease  °"  *  betoe  *e  endXid  90 - 

day  penod  and  ttiereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

main;i0:HPK0dUCtl0VherefrT  18  n0t  being  S0ld  b*  Lessee'  Provided.  however,  thatif  this  Lease  ?sXrw£e  beta 

£nd, n^yth°Perat,tHnS'  °r  k  ^0dUC,i0n  iS  bei"9  50,11  »*  Lessee  from  another  wel1  ™  "oils  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  followino  ces^saMon  o 

fhaCt  X?h'°nS  °r  Pr°dUfC!L0n'  Notwi,ns,andin°  an*ning  to  the  contrary  herein,  it  is  expSssTundSd^nd  agreed 

of  shu?tn  rovaZor  Z?l """^  T"1  S™  "*  haVe  the  ri9ht  t0  «"*<»»"»  Lease  in  force  by  payment 

of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years. 

ta  sSfort'l  S,»ta  T31  *  Paren,s.under      Lease  sha"  be  Paid  °<  tendered  to  Lessor  at  the  address 

of  from  timeto  tim "m  ~Z     ,  T°'S        *  8UCh  lnstitu,ion  as  Lessor  maV  P™°e  written  notice 

ot  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Lff  I"  >°USi  Drl"il?  °bliclatlons-  "  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
n°.  mLen T   LeaSSd(  Prem,SeS  0r  lands  P°oled  therewith.  °r  if  a"  Production  (whether  or  not  in  paying  quantities) 
63868  fr0m  a7  ,CaU85  includin9  a  revisi°n  °f  «nit  boundaries  pursuant  to  the  provisions  of  IS  9  o 

^^^^^i*^9, the"  ln  thS  eVenUhiS  LeaSe  18  n°'  °'he,WiSe  bei"9  maintained  in  fo^' shal 
w^i  Tlnr  J?   ■     eSSe6.  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 

*f"  °fj °r  otn,e7Jse  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  hventy  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  M20  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  this  Lease  Is Tnrt 

™ablv  ^Z*ZTnn  in  ^  bUt  L!?See  iS  ,hen  in  drilli"9'  reworking  of  any  Sher  options 

mnL  „fJyr      ^  ,0  °bta,n  °r  reStore  Produc«on  therefrom,  this  Lease  shall  remain  in  force  so  long  as  anyone  or 

2nn?f  l!  <f,hPera  ?$  arS  proseCUted  wi,h  no  cessation  °f  more  than  one  hundred  twenty  (120)  consecutive  dLt 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby  as Tone ^eafter 

we  ST0;    Paym9  qUantiHeS  fr0m  ^  Leased  Premises  or  lands  pooled  therewith.  ^£%£SXT, 

™Lte  -  or  ?indrnno^lnthPay'n?hqUantitieS  her6Under'  UsSee  ShaM  dri"  such  addi«°nal  wells  on  the  Leaid 
Premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 

circumstances  (a)  to  develop  the  Leased  Premises  as  J  formations  then  capable  of  producing  in ^  pay^  quantities  on 
bv  anv  welfor w^Sen,°rt  '"rf^  ^''^  °* <b)  t0  pr0t6ct  ,he  Leased' Premises  from  u'Zrins^  d  afnage 

anv  addTona  ZT  ~      ^         "°l  fh6rewith'  Tnere  sna"  be  n0  covenant »°  d""  exploratory  wells  or 

any  additional  wells  except  as  expressly  provided  herein. 

9.  Pooling  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
therein  with  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease  ^/before  or  5 

operate  the  Leased  Prem.ses,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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horizontal  completion  shall  no  "exceed  LhT  ftni  Z?£  J  med  by  SUch  poolln9  for  an  oil  we"  whicn  *  "°t  a 

for  a  gas  well  or  a  horizonta  completion  s^H  not exceed  si  hunZd  ^T^™*  ?f  ten  PerC6n' (10%)  and 
tolerance  of  ten  percent  (10%).  For  the  purpose  ofTe ^foreooinn  ?hf         ■  ■?  '  „.CreSJpUS  3  maximum  acrea9e 

!h  if.    ,     e*erc,s,n9  lte  Piling  rights  hereunder,  within  one  hundred  twenty  (120)  daysoffiS  DrodSm 

wh  ch  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  whk*  the  ^a^o^d 
by  this  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  \^1^!^JSl 

Sainriameb°ul  nTfh^inT  LeSSee'S  poolin9  ri9hts  hereunder,  and  Lessee  shall  have  the 

2£™  £  S  obligat  on  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both  either 

before  or  after  commencement  of  production,  in  order  to  conform  to  the  weft  spacing  or  density  pattern  orScribed  w 
permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  prSucttve ^acreage  MM 
^  stuhch  governmental  authority.  In  making  such  a  revision,  Lessee  shall I  fite  of  record  a 3wTdSto 

tan^ft^  T  Stat ng  ^  eff6CtiVe  date  0f  revision  lf  the  ,eased  Premises  are  induStn  orSeS 
£?ifL7l  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shaH 

%SSZ \*J»yT  aCCOrd'nf ly"  'n  thS  abS6nCe  0f  Produclion  ^  paying  quantities  from  a  unit  or  upon  pen^anen 
thJ fSS  Jl  60f'  l6SS6S  m,ay  t?rminate  tne  unit  bv  filin9  of  record  a  wrftten  declaration  describing  the  unit  and  steTna 
the  date  of  termination.  Pool.ng  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

10.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

to  mef  r^art'hbV  ^  h3  and/°r  by  d6pth  °r  Z°ne'  and  the  ri9hts  and  obli9ation'  of  the  partes  hereunTer shTeS 
to  the.r  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee  s  to 

dvXK t0  a?V  *W  °ther  *han  Chesapeake  Ener9V  or  a'subsidiary  or  aSK,W 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment   No  chanae  in 

Sn°3lSi?^  hheHeff6Ct  °! redUCin9  the  h9htS  °r  en,ar9in9  Rations  ^SZLu^ 
S  n  T.      f,   ?  be  bmding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or 

22£1^  f  y  authent,cat?d  W16*  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable 

SSS^    iff866  orfuntt' Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 

^i0"2S'  I  Lfessee  ******  'ts  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 

oblfgation  °*  assi9nment,  and  Assignee  is  jointly  and  severally  liable  with  Lessee  for  all  Lease 

I1'  Repass  and  Vertical  Pugh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  a  file  of 
record  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this 
r»^?l  1hV  depths  °r  zones  ^reunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 
hereby,  Lessees  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the 
net  acreage  interest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 

6*r  ?  Le,SSOua  reCorded  release  within  sixty  <60>  davs  as  to  sucn  Portion  or  portions  of  this  Lease 
which  have  terminated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primary  term  of  this  Lease  upon  the 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 
whichever  occurs  last,  this  Lease  shall  terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lessee  is  then  engaged  in 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 
of,  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease,  Lessee  has 
Sl°d"  horizon  ally  vertically,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 

P»mSL(i  '  !f  SUr£Ce-  LeSSee  has  no  ri9ht  t0  pipe'  lransmit'  or  ^report  gas  under  the  Leased 

Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 

pooted  th      "if  reSth6      °r  nei9nborhood  streets  or  thoroughfares  in  developing  the  Leased  Premises,  any  lands 


h3all^'  N°ise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  eguipment  and  technology  in  the 
oil  and  gas  industry  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 
and  the  fact  Lessees  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered eguipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  y 

challRhlqclaKtorYf'?eq?,iremfntlfnf1  F°rce  Ma|P"rP-  Lessee's  ^ligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction] 
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azardrslls^zaZ,f  beftoslc°ntaini"9  materia's.  plosives,  toxic  materials,  oTJZ^XEE?£ 
rnmn»hL=f  !,  I'  hazardou.s  materials,  hazardous  substances  (as  the  term  "Hazardous  Substance"  is  defined  in  the 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA)  42  U '  S  C ^  Sections  S601  et 
nrnqH  m  ***  subfance*  under  ™*  fe(S^  state  °<  local  law  or  regulation  ("Hazardous ^Materials"?  eXt  £L£ 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development  operated ^  an^sToredTthe 
YStZSSFZf*  "l"****  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITEN  SHALL CONSmUTE  I 
MATERIAL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLD I  HARmI^S  AKl£ 
^.f™.  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS   INWTEES  AND  ™  RESPECTIVE 

HARM  n^RL^^GNS  FR0M  AND  AGAINST  ANY  CLAIMS,  DAMAGES  JUDGMENTS  PeSs 
^»SF.?A  AN°  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  CAUSFn  RY 
°    ARif'^  °VJ  0F  <1>  *  VIOLATION  OF  THE  FOREGOING  PROHIBITION I  OF {(2)  THE  P^SENCE  RELEaIe 
t5£™?tuL?L^  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  LANDS  RDOLED 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  SHALL  CLFAM  I  IP  p™n\7c 

,  R5nl  o^?Rr,RELEASE  0F  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 
LANDS  POOLED  THEREWITH  DURING  LESSEE'S  OCCUPANCY  OF  SAME  IN  CONFORMANT^  WITH  TUP 
APPLICABLE  LAW.   THIS  INDEMNIFICATION  AND TaSSUMPTON  S  APPLY  BU^I 
NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TOTFRH  A  nR  aijv 

notice  of" aSy^bSh^r  fusRp!GCT^TIR0RNp^SSoEE  leIRSorA w°RR^ 

INUMUC  ANY   bKEACH  OR  SUSPECTED  BREACH  OF  THIS  PARAGRAPH    IIPHM  i  CAOMiMr  r»ir  tuc 

MATi^S^ 

^  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH    THE  OBLIGATIONS  of 
THfS  LEEAsI  R  SHAU  SURV'VE  ™E  EXPIRATI0N  OR  EARLIER  TERMINATION  FOR  ANY  REASON  OF 

16. Jngtmnjty-  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  IFwnp'5 
REPRESENTATIVES,    SUCCESSORS,   AND   ASSIGNS   AGAINST  ALL   EXPENSES    CLAIMS  ra^fSnl 

J^nfU^S  CAUSES  °F  ACT'0N  °F  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PERSONS  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION  ATTORNEY'S  FEES  EXPERT  FFFS  ANn 

P™^0.?1"8'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND OR  LANDS I  POOLED ^THEREwPth  Sr 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION I  OF ANY  ENVIRONMENTA? 
R^Mt1EM|.NTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  TESSEE  I NCLUDES  LESSE^ItS 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  IJNDER  t| 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS 


IddrelTidfntifiPrt  rn°^nqiUired  °r  ^"'^P'^by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writinq  AN  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is ^  iPress°y^ated 

thP  |!L0^anr^fTitle  LeSS^r  mafkeS  n°  warranty  of  any  kind  wi,h  resPec« 10  title  to  tne  s"rface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  bv  stefote 

of  his'^Ti^  ?  ^  5  ?,23  °f  the  TeXas  Property  Code  <or  Ns  accessor),  areTcWed ^  By  acceptenS 
of  this  Lease  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failles 

ma,nSJnlnq  Defaults  .  Should  Lessee  at  anV  time  fa"  to  comply  with  its  obligations  hereunder  regarding  construction 

SZtSS?'.  ■  rePa'r'  S°.r  ^  haVS  the  ri9h''  after  giving  30  days  Pri°r  written  notice  to  Lessee  9to  do  oT  have 
reasonable ^  n^!!!^  '°  fU'fl"  ^  obli9ations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shal  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

l«  J,?^e  and  L,eq^FTS'  Venue  for  any  dispute  arisin9  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
all  obhgations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood that Lessee ZlJl -to 
iTl^f  the  W9heSt  lawful  rate  allowed  ,0  be  chargedto  Lessee  by  Lessor  undeMhTmen  exfstinq 
Pplor  J  , Stat^  °f  TeXaS-  ln  additi0n' in  the  event  of  the  breach  °f  a"V  Provision  of  the  Lease  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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^^^^^^^^t^^  -  "  - •»  is  of  «he essence  in  ,e 
pLS^nrt^thf^Ml'  ktSP  "T^*?  ?nd  aCCurate  records  of  a" its  operations  relating  to  or  affecting  the  Leased 

fJT^\TVQ^e  n9h^  and  obli9ations  of  sa*  Parties  hereunder.  During  the  primary  ten^  of  Lease^nd 
for  as  long  as  oil  and  gas  is  produced  therefrom,  and  for  a  period  of  one  (1)  year  thereafter  Lessee  sha  I  make  an  of 
such  records  and  data  available  to  Lessor  or  Lessor's  designee  for  examination  aftf£wS£  in  Lessees  oSces  a  a° 

~2Sf   reSthaS  We"  35  a"  °ther  reC°rds'  reports>  notes'  charte-  ™P».  oonffi  oWeTts  ~  and 

other  material  m  the  possession  of  or  under  the  control  of  the  Lessee  and  pertaining;  to  the  Leased  Premises 

lli^Z°^rl  k  iS  aQrfd  thal  neJther  the  Lease  nor      of  ils  terms  or  Provisions  shall  be  altered,  amended, 
S in  rat,fiedhb,y  any.d'vis.on  order  or  transfer  order  executed  by  Lessor,  Lessor's  successors/agents  o 
fhJ ?  2  f  f       !!?  S     reT're  the  executlon  of  a  ^vision  order  for  payment  of  royalty  payable  under  the  Lease  then 
the  only  form  of  d.v.s.on  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated  by  the  State  0 Texas  and 

*LIT  wCt'0n  91402?)  °f  the  TeXaS  NatUral  Resources  Code  as  amended  fr™  «™  to  time ^  A^aSment 
alteration,  extension  or  ratification  of  this  lease,  or  of  any  term  or  provision  of  this  lease,  shall  be  made  only  by  an 

instrument  clearly  denominating  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  the 
p£fnc£n  n?an?fi  °l-  modificalion  hereof  and  executed  by  the  party  against  whom  any  such  amendment,  alteration, 
extension  0  rat.ficat.on  .s  sought  to  be  enforced.  Any  purported  amendment,  alteration,  extension  or  ratification  not  so 
drafted  shall  be  of  no  force  or  effect. 

P  Subordination  Agreement  Fees.  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 
Lessees  assigns  shall  ever  require  a  subordination,  partial  release  of  lien,  release  of  lien,  consent  or  other 
documentation  from  any  lender  of  Lessor  that  has  a  lien  on  said  land  as  a  condition  to  Lessor  receiving  the  agreed 
signing  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of 
tnis  Lease. 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §«  91  401 
through  91.405." 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract  tort 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present  or  future  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers,  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms  <ii> 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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-^whethlrorno,^ 
lessee:  Paloma  Barnett,  LLC 


By:  /L^^ 


Printed  Name:  B/Ve^  /? 

Title:    A&tr*  +js  _       -Xz  rf- 


LESSOR 


STATE  OF 


COUNTY  OF  Tfr-frCx-fyV 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


Th 


is  instrument  was  acknowledged  before  me  on  the*^  day  of  A°*rii  Is 


200A,  by 


CARTER  HARBUCK 
*  W-;  I     otary  p<Jb«c,  State  of  Texas 
W&kW     My  Commission  Expires 
Jonuorv  1 1 , 201 2 


Ttotary  Public,  State  of  Texas 
Notary's  Name  Printed:  M^J.^C 
Notary's  Commission  Expires:  rA  r /%^ot 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


This-jnstrument  was  acknowledged  before  me  on  the    J? /     day  of  ^/ar^h   200#  by  _^ 

on^^SaS?  the  ^,Yn       ,„  f,,^mcs)  •„  J  LC. 


said  c  0  rporotio  n . 


JL1X 

a 


Notary  Public,  Stale  of  Texas 

Notary's  Name^Printed:  /?/,.  t  .        /f,tl-  t 

Notary's  Commission  Expires:"' „  /  , 
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